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ROBERT T. BOCKMAN
bbockman@mcnair. net

THE TOWER AT 1301 GERVAIS
1301 GERVAIS STREET

( OLUMBIA, SOUTH CAROLINA 29201

MCNAIR LAW FIRM, P.A.
ATTORNEYS AND COUNSELORS AT LAW

www. mcnair. net
POST OFFICE BOX 11390

COLUMBIA, SOUTH CAROLINA 29211
TELEPHONE (803)799-9800
FACSIMILE (803) 753-3219

VIA LAW FIRM COURIER

August 31, 2007

The Honorable Charles Terreni
Chief Clerk and Administrator
South Carolina Public Service Commission
101 Executive Center Dr. , Suite 100
Columbia, SC 29210

RE: Application of Madera I.Jtilities, Inc. , and the City of Clemson South Carolina, for
Approval of Argument to Transfer Operating Rights for Wastewater Services to
Heatherwood Subdivision in Central, South Carolina

Dear Mr. Terreni:

Please find enclosed the original and ten copies of the Application for filing in this matter
on behalf of the City of Clemson and Madera Utilities, Inc. Please process this Application in
accordance with your administrative procedures.

Please stamp the extra copy of the Application as "received" and return that copy with
our courier.

If you have any questions with respect to this matter, please do not hesitate to contact me.

Very truly yours,

M(

/
obert T. Bockman

RTB/yms
Enclosures

cc: The Honorable C. Dukes Scott (w/ encs. )

ANDERSON ~ BLUFFTON ~ CHARLESTON ~ CHARLOTTE ~ COLUMBIA ~ GEORGETOWN ~ GREENVILLE ~ HILTON HEAD ISLAND ~ MYRTLE BEACH
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BEFORE

THE PUBLIC SERVICE COMMISSION OF

SOUTH CAROLINA

Docket No. 2007- ~ltg -W/S

IN RE: Application of Madera Utilities, Inc. ,
And the City of Clemson, South
Carolina, for Approval of Agreement
To Tr. nsfer Operating Rights for
Wastewater Services to Heatherwood
Subdivision in Central, South Carolina

APPLICATION

Madera Utilities, Inc. , ("the Company" ) and the City of Clemson, South Carolina, ("the

City" ), by this Application, would respectfully state and request the following:

The Public Service Commission ("the Commission" ) is the agency of the State of

South Carolina that is responsible for the regulation of "public utilities, "
including wastewater

utilities, providing services for compensation, as set forth in S.C. Code Ann. )) 58-10 et seq. ,

1976, as amended.

2. The Company is a public utility, subject to the jurisdiction of the Commission,

v, h!ch provides wastewater collection treatment and disposal services in South Carolina,

including the Heatherwood Subdivision in the vicinity of Central, South Carolina.

3. Pursuant to a Contract of Sale, dated October 28, 1985, between the Company and

Piedmont Utilities Corporation, the Company owns the right to operate in perpetuity the

wastewater system in the Heatherwood Subdivision ("the System" ). A copy of' the Contract of

Sale is attached to this Application as Exhibit A.
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IN RE: Application of Madera Utilities, Inc., )

And the City of Clemson, South )

Carolina, for Approval of Agreement )

To Transfer Operating Rights tbr )

Wastewater Services to Heatherwood )

Subdivision in Central, South Carolina )

)

APPLICATION

Madera Utilities, Inc., ("the Company") and the City of Clemson, South Carolina, ("the

City"), by this Application, would respectfully state and request the following:

1. The Public Service Commission ("the Commission") is the agency of the State of

South Carolina that is responsible for the regulation of "public utilities," including wastewater

utilities, providing services for compensation, as set forth in S.C. Code Ann. §§ 58-10 et seq.,

1976, as amended.

2. The Company is a public utility, subject to the jurisdiction of the Commission,

which provides wastewater collection, treatment and disposal services in South Carolin&

including the Heatherwood Subdivision in the vicinity of Central, South Carolina.

3. Pursuant to a Contract of Sale, dated October 28, 1985, between the Company and

Piedmont Utilities Corporation, the Company owns the right to operate in perpetuity the

wastewater system in the Heatherwood Subdivision ("the System"). A copy of' the Contract of

Sale is attached to this Application as Exhibit A.
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4. The Company and the City have entered into an Agreement for Transfer of

Operating Rights for Wastewater Utility System, dated July 30, 2007, ("the Agreement" ) by

which the Company would transfer, and the City would acquire, the right to operate the System.

A copy of the Agreement is attached to this Application as Exhibit B.

5. Pursuant to 26 S.C. Code Regs. 803-504 (Supp. 2006), the Commission has the

authority to approve the Agreement.

The Company and 'tnc City assei& that the public interest wil. best be served by

approval of the Agreement and the transfer of the right to operate the System to the City.

WHEREFORE„Madera Utilities, Inc. , and the City of Clemson, South Carolina,

respectfully pray unto this Honorable Commission:

1. To review the matters stated in this Application and to approve the transfer of the

operating rights for the wastewater system at the Heatherwood Subdivision as set forth in the

Agreement; and

2. For such other and further relief as is just and proper.

Respectfully subrnittecl.

William B.Rogers, Jr. , Esquire
Rogers & Munnerlyn, P.A.
P.O. Box 1175
Bennettsville, SC 29512
(843) 479-9577

Attorneys for Madera Utilities, Inc.

C'()Ll. k1BlA SW3')Sx 1

4. The Company and the City have entered into an Agreement for Transfer of

Operating Rights for Wastewater Utility System, dated July 30, 2007, ("the ,Agreement") by

which the Company would transfer, and the City would acquire, the right to operate the System.

A copy of the Agreement is attached to this Application as Exhibit B.

5. Pursuant to 26 S.C. Code Regs. 803-504 (Supp. 2006), the Commission has the

authority to approve the Agreement.

6. The Company and the City assert that the public interest will best be served by

approval of the Agreement and the transfer of the right to operate the System to the City.

WHEREFORE, Madera Utilities, Inc., and the City of Clemson, South Carolina,

respectfully pray unto this Honorable Commission:

1. To review the matters stated in this Application and to approve the transfer of the

operating rights for the wastewater system at the Heatherwood Subdivision as set forth in the

Agreement; and

2. For such other and further relief as is just and proper.

Respectfully submitted.

William B. Rogers, Jr., Esquire

Rogers & Munnerlyn, P.A.
P.O. Box 1175

Bennettsville, SC 29512

(843) 479-9577 _

Attorneys for Madera Utilities, lnc. ',,.1
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Robert T. Bockman, Esquire
McNAIR LAw FIRM, P.A.
Post Office Box 11390
Columbia, South Carolina 29211
(803) 799-9800

Attorneys for City of Clemson

August 3I, 2007

Columbia, South Carolina
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Robert T. Bockman, Esquire

McNAIR LAW FIRM, P.A.
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Columbia, South Carolina 29211

(803) 799-9800

Attorneys for City of Clemson

August ,_[ , 2007

Columbia, South Carolina
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STATE OF, SOUTH CAROLINA

COUNTY OF OCONEE
CONTRACT OF SALE

This Contract made and entered into this ~ da," ci
r~slt 2:P ,-1989, by and between Piedmont Utilities Corporation,

hereinafter called the Seller, and Madera Utilities, Inc. ,

hereinafter called the Purchaser;

WITNESSETH

1. PROPERTY For and in consideration of the sum of Fifteen

Thousand ($15,000.00) Dollars, heretofore paid by the Purchaser,

receipt of which is hereby acknowledged by the Seller, and the

mutual promises and covenants contained herein, the Seller agrees

to sell and the Purchaser agrees to purchase the right to operate

the waste water or sewer system at Heatherwood Subdivsion,

Central, South Carolina, including the lagoon, collection lines,

niachinery, equipment, easements and all other property necessary

to the operation of the treatment facility and to receive the

charges currently being paid by all customers at the flat rate of

Ter, ($10.00) Dollars, per month. per customer and at such rates as

approved hereafter by the South Carolina Public Service

Conunission.

PRICE Thh purchase prj.ce for the right to operate the

Heatherwood WaSte Water Treatment Plant and associated system

'ha'll be the sum of Fifteen Thousand ($15,000.00) Dollars.

3. TERM OF CONTRACT This Contract shall continue in

perpetuity; provided, that the Seller warrants that the Purchaser

shall be assured operation of the system for such time as is

i
STATE OF, SOUTH CAROLINA

COUNTY OF OCONEE

CONTRACT OF SALE

This Contract made and entered into this __. day of

_/__ , 1985, by and between Piedmont Utilities Corporation,

hereinafter called the Seller, and Madera Utilities, Inc.,

hereinafter called the Purchaser;

WITNESSETH

I. PROPERTY For and in consideration of the sum of Fifteen

Thousand ($15,000.00) Dollars, heretofore paid by the Purchaser,

receipt of which is hereby acknowledged by the Seller, and the

mutual promises and covenants contained herein, the Seller agrees

to sell and the Purchaser agrees to purchase the right to operate

the waste water or sewer system at Heatherwood Subdivsion,

Central, South Carolina, including the lagoon, collection lines,

machinery, equipment, easements and all other property necessary

to the operation of the treatment facility and to receive the

charges currently being paid by all customers at the flat rate of

Ten ($I0.00) Dollars, per month, per customer and at such rates as

approved hereafter by the South Carolina Public Service

Con_lission.

2. PRICE The purchase price for the right to operate the

Heatherwood WaSte Water Treatment Plant and associated system

she'll be the sum of Fifteen Thousand ($15,000.00) Dollars.

3. TERM OF CONTRACT This Contract shall continue in

perpetuity; provided, that the Seller warrants tl_at the Purchaser

shall be assured operation of the system for such time as is

EXHIBIT A



=ssary to recoup the $15,000. 00 purchase price, or five (5)

ears, whichever shall first occur, as provided by orders of the

South Carolina Public Service Commission. In the event operation

should terminate, as aforementioned, within five (5) years, the

Purchase price shall be pro-rated.

4. MAINTENANCE The Seller warrants that the system is in

compliance with DHEC standards. The Purchaser agrees to maintain

the system as may be required subsequent to approval of the

transfer of the rights herein by the South Carolina Public Service

Commission.

5. WARRANTY OF RIGHTS Seller warrants that it has a good,

marketable title to the rights sold herein and that it has or will

satisfy any and all indebtedness against said system.

6. TAP FEES It is agreed that the Seller herein shall not

receive any tap fees for additional sewer .service or customers but

that said tap fees shall be retained by the Purchaser who shall be

solely responsible for future development and expansion of the

system including any expenses necessary to accommodate the

additional flow. Purchaser shall be entitled to rates for

services as may be approved and set by the South Carolina Public

Service Commission from time to time.

7. IDEMNITY The Seller agrees that it will remain solely

responsible for all existing debts of the system, and for any. and

all contingent liabilities of the system existing up until the

date of sale. Further, the Seller agrees to indemnify and hold

harmless the Purchaser from any and all claims, losses, actions,

damages, expenses and all other liabilities, including but not

_ssary to recoup the $15,000.00 purchase price, or five (5)

ears, whichever shall first occur, as provided by orders of the

South Carolina Public Service Commission. In the event operation

should terminate, as aforementioned, within five (5) years, the

Purchase price shall be pro-rated.

4. MAINTENANCE The Seller warrants that the system is in

compliance with DHEC standards. The Purchaser agrees to maintain

the system as may be required subsequent to approval of the

transfer of the rights herein by the South Carolina Public Service

Commission.

5. WARRANTY OF RIGHTS Seller warrants that it has a good,

marketable title to the rights sold herein and that it has or will

satisfy any and all indebtedness against said system.

6. TAP FEES It is agreed that the Seller herein shall not

receive any tap fees for additional sewer service or customers but

that said tap fees shall be retained by the Purchaser who shall be

solely responsible for future development and expansion of the

system including any expenses necessary to accommodate the

additional flow. Purchaser shall be entitled to rates for

services as may be approved and set by the South Carolina Public

Service Commission from time to time.

7. IDEMNITY The Seller agrees that it will remain solely

responsible for all existing debts of the system, and for any and

all contingent liabilities of the system existing up until the

date of sale. Further, the Seller agrees to indemnify and hold

harmless the Purchaser from any and all claims, losses, actions,

damages, expenses and all other liabilities, including but not



.nited to costs and attorney fees, arising out of or resulting

.rom the Seller's ownership of the system.

PUBLIC SERVICE APPROVAL The Purchaser agrees to exercise

lue diligence to obtain Public Service Commission approval of the

operation of the system by Nadera Utilities, Inc. , and shall

.mpose upon users of the sewer system as allowed by the Public

service Commission.

IN WITENSS WHEREOF the parties hereto have place their hands

~nd seals the day and date firt above written.

:N THE PRESENCE OF: SELLER:

PIEDMONT UTILITIES, CORP.

BY:

ITS:

g
PURCHASER:

MADERA UTILITIES' INC.

BY: ts

ITS:

he

em

Service CommiSSion.

IN WITENss WHEREOF the Parties hereto have place their

and seals the day and date firt above written.

SELLER:

,fired to costs and attorney fees, arising out of or

from the Seller,s OWnership of the sYStem.

8. _ The PUrchaser agrees to

due diligence to obtain PUblic Service CommiSSion approval of the

Operation of the system by Madera Utilities, Inc., and Shall

inlPOse Upon USers of the Sewer system as allowed by the PUblic

resulting

PIEDMONT UTILITIEs

BY: S • CORP.

ITS_

PURCHASER:

MADERA UTILITIEs,

BY:

ITS:

INC.

exercise

hands

7

_=

f

LS

=e

he

:em

is



AGREEMENT FOR TRANSFER OF
OPERATING RIGHTS FOR WASTEWATER

UTILITY SYSTEM

THIS AGREEMENT is made and entered into this -
'

day of , 2007, by

and between Madera Utilities, Inc. , ("Madera") and the City of Clemson, South Carolina,

("City"), (collectively "the Parties" ). The Parties hereby contract and agree as follows:

WITNESSETH

WHEREAS, Madera presently owns the right to operate in perpetuity the w stewater

utility system at Heatherwood Subdivision, located in Central, South Carolina, ("t e Utility

System" ), pursuant to a Contract of Sale, dated October 28, 1985, between Madera and iedmont

Utilities Corporation ("the Contract" ). The Contract also provides that Madera may c ge and

collect rates for the wastewater services that it provides to customers of the Utility ystem as

approved by the South Carolina Public Service Commission ("the PSC"); and

WHEREAS, the City wishes to acquire, and Madera wishes to transfer, th right to

operate the Utility System in accordance with the terms and conditions set fo in this

Agreement;

NOW THEREFORE, for and in consideration of the mutual promises and cov nants in

this Agreement, and for other good and valuable consideration, the receipt and suAi iency of

which is hereby acknowledged by the Parties, Madera and the City hereby agree as folio s;

TRANSFER OF OPERATING RIGHTS.

(a) Subject to the terms and conditions set forth in this Agreement Madera

shall sell, transfer and assign to the City, for, and in consideration of, the sum of One a no/100

AGREEMENT FOR TRANSFER OF

OPERATING RIGHTS FOR WASTEWATER

UTILITY SYSTEM

THIS AGREEMENT is made and entered into this ___ day of
v I

and between Madera Utilities, Inc., ("Madera") and the City of Clemson, South

("City"), (collectively "the Parties"). The Parties hereby contract and agree as follows:

WITNESSETH

WHEREAS, Madera presently owns the right to operate in perpetuity the w

utility system at Heatherwood Subdivision, located in Central, South Carolina, (''tl

System"), pursuant to a Contract of Sale, dated October 28, 1985, between Madera and

Utilities Corporation (''the Contract"). The Contract also provides that Madera may cl

collect rates for the wastewater services that it provides to customers of the Utility S

approved by the South Carolina Public Service Commission (''the PSC"); and

WHEREAS, the City wishes to acquire, and Madera wishes to transfer, the

operate the Utility System in accordance with the terms and conditions set fort/

Agreement;

NOW THEREFORE, for and in consideration of the mutual promises and cov

this Agreement, and for other good and valuable consideration, the receipt and suffi_

which is hereby acknowledged by the Parties, Madera and the City hereby agree as folio

1. TRANSFER OF OPERATING RIGHTS.

(a) Subject to the terms and conditions set forth in this Agreement

shall sell, transfer and assign to the City, for, and in consideration of, the sum of One ar

,2007, by

Carolina,

astewater

le Utility

?iedmont

mrge and

ystem as

right to

in this

nants in

:iency of

ws;

Madera

no/100
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Dollars ($1.00), the sufBciency of which Madera acknowledges, all of those rights to operate the

Utility System which the Contract describes.

(b) Between the date of this Agreement and the Date of Transfer, as defined in

Section 3 of this Agreement, Madera will be under no obligation to undertake modifications,

improvements, or upgrades to the Utility System, except for normal wear and tear, unless

necessary to comply with duly enacted law or with applicable requirements of jurisdictional

regulatory agencies.

(c) Between the date of this Agreement and the Date of Transfer, as defined in

Section 3 of tins Agreement, Madera may collect and retain the revenues &om charging the rates

approved by the PSC.

(d) Between the date of this Agreement and the date on which the City

completes construction of a sewer trunk line to interconnect with the Utility System, Madera will

allow representatives of the City full access to the Utility System for the purposes of inspection

of all facilities and properties of whatever nature of the Utility System, including manholes and

collection lines.

(e) Nothing in this Agreement will require the City to assume responsibility

for compliance with any outstanding orders or requirements ofjurisdictional regulatory agencies,

including the South Carolina Department of Health and Environmental Control ("DHEC"), or by

any court of competent jurisdiction which were issued or imposed prior to the Date ofTransfer.

2. REGULATORY MATTERS PRIOR TO TRANSFER.

The Parties agree that the transaction described in this Agreement is contingent on

the approval of jurisdictional agencies, including the PSC. The Parties also agree that the

transaction described in this Agreement is likewise contingent upon the execution of a Consent

Dollars ($1.00), the sufficiency of which Madera acknowledges, all of those rights to operate the

Utility System which the Contract describes.

(b) Between the date of this Agreement and the Date of Transfer, as defined in

Section 3 of this Agreement, Madera will be under no obligation to undertake modifications,

improvements, or upgrades to the Utility System, except for normal wear and tear, unless

necessary to comply with duly enacted law or with applicable requirements of jurisdictional

regulatory agencies.

(c) Between the date of this Agreement and the Date of Transfer, as defined in

Section 3 of this Agreement, Madera may collect and retain the revenues from charging the rates

approved by the PSC.

(d) Between the date of this Agreement and the date on which the City

completes construction of a sewer trunk line to interconnect with the Utility System, Madera will

allow representatives of the City full access to the Utility System for the purposes of inspection

of all facilities and properties of whatever nature of the Utility System, including manholes and

collection lines.

(e) Nothing in this Agreement will require the City to assume responsibility

for compliance with any outstanding orders or requirements of jurisdictional regulatory agencies,

including the South Carolina Department of Health and Environmental Control ("DHEC"), or by

any court of competent jurisdiction which were issued or imposed prior to the Date of Transfer.

2. REGULATORY MATTERS PRIOR TO TRANSFER.

The Parties agree that the transaction described in this Agreement is contingent on

the approval of jurisdictional agencies, including the PSC. The Parties also agree that the

transaction described in this Agreement is likewise contingent upon the execution of a Consent



Agreement between the City and DHEC with respect to the City's plans to design, bid, repair and

upgrade the wastewater collection facilities of the Utility System.

DATE OF TRANSFER.

The Parties agree to transfer the right to operate the Utility System not less than

thirty (30) days after the City has notified Madera that the City has completed the construction of

a sewer trunk line to the Utility System, and that the City is prepared for transmission of

wastewater &om the Utility System to the City's collection, treatment and disposal system.

4. REPRESENTATIONS AND WARRANTIES OF MADERA.

As a material inducement of the City to enter into and perform its obligations

under this Agreement, Madera hereby represents and warrants as follows:

(a) Bindin A cement. This Agreement will constitute a legal, valid and

binding obligation of Madera and will be enforceable against Madera in accordance with its

terms.

(b) Ownershi of 0 erational Ri hts. Madera represents and warrants that it

owns the right to operate the Utility System, &ee of all liens and encumbrances, and &ee of any

beneficial interests of any third parties, and that it has the right to convey the right to operate the

Utility System to the City and otherwise perform its obligations under this Agreement.

(c) Disclosure of Liabilities. Madera has disclosed to the City all liabilities in

connection with the Utility System of which Madera has knowledge. Madera has allowed the

City full and timely access to its books and records relative to the operation of the Utility

System. After execution of this Agreement, Madera will allow the City full and timely access to

the facilities and properties of the Utility System as provided in Section 1(d) of this Agreement.

AgreementbetweentheCity andDHECwith respectto theCity's plansto design,bid, repairand

upgradethewastewatercollection facilitiesof the Utility System.

3. DATE OF TRANSFER.

The Parties agree to transfer the right to operate the Utility System not less than

thirty (30) days after the City has notified Madera that the Cky has completed the construction of

a sewer trunk line to the Utilky System, and that the City is prepared for transmission of

wastewater t_om the Utility System to the City's collection, treatment and disposal system.

4. REPRESENTATIONS AND WARRANTIES OF MADERA.

As a material inducement of the City to enter into and perform its obligations

under this Agreement, Madera hereby represents and warrants as follows:

(a) Binding Agreement. This Agreement will constitute a legal, valid and

binding obligation of Madera and will be enforceable against Madera in accordance with its

terms.

(b) Ownership of Operational Rights. Madera represents and warrants that it

owns the right to operate the Utility System, free of all liens and encumbrances, and tiee of any

beneficial interests of any third parties, and that it has the right to convey the right to operate the

Utility System to the City and otherwise perform its obligations under this Agreement.

(c) Disclosure of Liabilities. Madera has disclosed to the City all liabilities in

connection with the Utility System of which Madera has knowledge. Madera has allowed the

City full and timely access to its books and records relative to the operation of the Utilky

System. After execution of this Agreement, Madera will allow the City full and timely access to

the facilities and properties of the Utility System as provided in Section l(d) of this Agreement.



(d) Madera agrees that the foregoing warranties, covenants and

representations are of a continuing nature and shall survive the closing and transfer.

5. REPRESENTATIONS AND WARIMNTIES OF THE CITY.

As a material inducement to Madera to enter into and perform its obligations

under this Agreement, the City hereby represents and warrants as follows:

(a) Bindin A cement. This Agreement will constitute the legal, valid and

binding obligation of the City and will be enforceable against the City in accordance with its

terms.

(b) Disclosure of Liabilities. The City acknowledges that it has had the

opportunity to review the books and records in regard to operation of the Utility System and in

regard to all enforcement actions pending or threatened against Madera by DHEC, the Office of

Regulatory Staff, the PSC (collectively "Regulatory Agencies" ) and with regard to any and all

litigation which is pending or threatened in regard to the Utility System. The City hereby

warrants and represents that it is satisfied with such disclosure and is fully aware of all matters

which are pending or threatened against Madera. The City also acknowledges that it has had the

opportunity to inspect the facilities and properties of the Utility System and that it will have

additional access to the Utility System as provided in Section l(d) of this Agreement.

(c) Continuin Warranties. The City agrees that the foregoing warranties,

covenants and representations are ofa continuing nature and shall survive the closing.

6. INDEMNIFICATION.

(a) Madera agrees to indemnify and hold the City harmless &om and against

any claim, liability, deficiency or loss (including reasonable attorneys' fees) suffered by the City

(d) Madera agrees that the foregoing warranties, covenants and

representationsareof a continuingnatureandshallsurvivetheclosingandtransfer.

5. REPRESENTATIONS AND WARRANTIES OF THE CITY.

As a material inducement to Madera to enter into and perform its obligations

under this Agreement, the City hereby represents and warrants as follows:

(a) Binding Agreement. This Agreement will constitute the legal, valid and

binding obligation of the City and will be enforceable against the City in accordance with its

terms.

(b) Disclosure of Liabilities. The City acknowledges that it has had the

opportunity to review the books and records in regard to operation of the Utility System and in

regard to all enforcement actions pending or threatened against Madera by DHEC, the Office of

Regulatory Staff, the PSC (collectively "Regulatory Agencies") and with regard to any and all

litigation which is pending or threatened in regard to the Utility System. The City hereby

warrants and represents that it is satisfied with such disclosure and is fully aware of all matters

which are pending or threatened against Madera. The City also acknowledges that it has had the

opportunity to inspect the facilities and properties of the Utility System and that it will have

additional access to the Utility System as provided in Section l(d) of this Agreement.

(c) Continuing Warranties. The City agrees that the foregoing warranties,

covenants and representations are of a continuing nature and shall survive the closing.

6. INDEMNIFICATION.

(a) Madera agrees to indemnify and hold the City harmless from and against

any claim, liability, deficiency or loss (including reasonable attorneys' fees) suffered by the City



resulting from any misrepresentation or breach by Madera of any of the conditions,

representations, warranties or covenants made by Madera in this Agreement.

(b} The City agrees to indemnify and hold Madera harmless &om and against

any claim, liability, deficiency or loss (including reasonable attorneys' fees) suffered by Madera

resulting &om any misrepresentation or breach by the City of any of the conditions,

representations, warranties or covenants made by the City in this Agreement.

(c) In case any event shall occur which would entitle either party to a right of

indemnification hereunder, the party entitled to indemnification shall promptly notify the

indemnifying party, in writing, of any claim or demand which has given rise to a right of

indemnification under this Agreement ("Notice of Claim" ). Subject to the right to defend such

claims, the indemnifying party shall satisfy its obligations under this Paragraph with sixty (60)

days aAer the date of the Notice of Claim.

7. PAYMENT OF EXPENSES.

Except as specifically provide in this Agreement, whether or not the transaction

contemplated hereby are consummated, each party shall pay all of its own expenses (including

without limitation, fees for attorneys) contemplated hereby, and the negotiations leading to this

Agreement, and the preparations made for carrying them into effect.

8. NOTICES.

All notices to be given by an party to this Agreement shall be in writing and shall

be given in person or by depositing such notice in the United States mail, postage prepaid (by

either registered or certified mail), and addressed as follows unless a change of such address has

been given and acknowledged.
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TO ~ERA: COPIES TO:

John l. Rogers, III
1500 Davis Pond Road
Bennettsville, SC 29512

William B.Rogers, Jr., Esquire
Rogers & Munnerlyn, P.A.
P.O. Box 1175
Bennettsville, SC 29512

TO THE CITY: COPIES TO:

Mayor
City of Clemson
1250 Tiger Blvd. , Suite One
Clemson, SC 29631

Administrator
City of Clemson
1250 Tiger Blvd. , Suite One
Clemson, SC 29631

Any such notice deposited in the United States mail shall be deemed for all purposes of

this Agreement to have been given 48 hours after such deposit.

9. SURVIVAL OF REPRESENTATIONS AND WARRANTIES.

All representations, warranties and agreements made by Madera and the City in

this Agreement or pursuant hereto shall survive the closing and transfer.

10. APPROVALS.

Madera shall be responsible for obtaining all necessary approvals in regard to this

Agreement &om any jurisdictional Regulatory Agency. The City shall lend its best efforts in

obtaining such approvals.

11. ENTIRE AGREEMENT'.

This Agreement constitutes the entire understanding between the Parties with

respect to the subject matter and it supersedes all negotiations, prior discussions and preliminary

agreements. This Agreement may not be amended or terminated except in writing executed by

the City and Madera, and the Parties hereby waive any right they might otherwise have to efFect

oral amendments or amendments based upon conduct or practice before or after the execution of

this Agreement.
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this Agreement to have been given 48 hours after such deposit.

9. SURVIVAL OF REPRESENTATIONS AND WARRANTIES.
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this Agreement or pursuant hereto shall survive the closing and transfer.
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Madera shall be responsible for obtaining all necessary approvals in regard to this
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oral amendments or amendments based upon conduct or practice before or after the execution of

this Agreement.



12. CHOICE OF LAW.

This Agreement shall be governed in accordance with the laws of the State of

South Carolina.

13. HEADINGS.

The headings in this Agreement are for convenience of reference only and shall

not limit or otherwise affect the terms and provisions hereof.

14. COUNTERPARTS.

This Agreement may be signed in counterparts, all such counterparts together

continuing the completely executed original Agreement.

IN WITNESS WHEREOF, each party has executed this Agreement on the dates set forth

below:

CITY OF CLEMSON

Executed: 2007

MADERA UTILITIES, INC.

Executed: , 2007

By:

Mayor

By:

C
Title

By: Attest:

ber, City C ct

By:

mber, ity Coun 'I

By:

Member, City Council

By:
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CITY OF CLEMSON

Executed: _ %

I I

By: May_ _..__

_I_ber, City C/pl_

By: ...../__

/ d_mb_, _ity C_n "1

By: F/_, _'_U_

By: ___

MADERA UTILITIES, INC.

2007 Executed:
,2007

By:

Attest:



Member, ity Council

By:

Member, City Council

3l

Member, City Council

Attest
Municipal lerk

Member,(_ityCouncil

By: °__/t_ / _

Member, City Council

By: i)_" {_.,_I.("x7 _I )t49/L_ ..;._._

Member, City Council

Attest: _.O_ 9_d,_

]VlunicipalX_ierk--


